
(d) trade vendor and related, miscellaneous obligations.

The Debtors have not conducted a full analysis of the payments described above to
determine the propriety of such payments or their susceptibility to avoidance as preferences. A
complete analysis would include a review of the amount of payment, the nature of goods or
services or other obligations that gave rise to the payment in each of the above-described
categories of payments and the availability of the various statutory defenses to preference liability
to the recipients of such payments. In the Debtors' opinion, while the aggregate amount of such
payments is not insignificant, most of such payments were appropriately paid in the ordinary
course of operations, and the recapture of any individual amount would not materially change the
proposed recovery to the Debtors' creditors pursuant to the Plan.

B. Certain Effective Date Bonuses

As noted above, the Debtors compensate many of their professionals and the
professionals of the Committee on an hourly or monthly basis. The compensation package
approved by the Bankruptcy Court for Blackstone, the Debtors' financial advisors, also provides
for a significant lump-sum payment to be made to Blackstone on the Effective Date. This
Effective Date payment ranges from 0.3% to 0.7% of the Debtors' reorganization value, with the
percentage payment increasing as reorganization value increases. The compensation package
approved by the Bankruptcy Court for Houlihan Lokey Howard & Zukin ("Houlihan"), financial
advisors to the Committee, provides that on the date that distributions are received by unsecured
creditors, Houlihan may receive a lump-sum deferred compensation payment. This deferred
payment will only be paid if the distribution to unsecured creditors exceeds approximately $84
million, and is based on the amount by which the distribution to unsecured creditors under the
Plan exceeds a number that is approximately $84 million. In addition, Chilmark Partners, the
financial advisors to the steering committee of the Pre-Petition Lenders, is entitled to a payment
of $500,000 on the Effective Date.

Moreover, on June 4, 1997, the Bankruptcy Court approved the establishment of
an Effective Date Incentive Program. This program is intended to create incentives for and to
reward various members of the Debtors' management for the unique and extraordinary demands
placed on them and the contributions they have made to the resolution of the Debtors'
restructuring and bankruptcy efforts. The Debtors believe that under the circumstances, the
payments to be made under the Effective Date Incentive Program are fair and reasonable. At
reorganization values up to $1 billion, the Board ofDirectors has authority to pay up to $2.8
million to the Debtors' management, to be distributed in accordance with the Effective Date
Incentive Program. In addition, at reorganization values up to $1 billion, Ronald Grawert, the
Debtors' ChiefExecutive Officer, will be entitled to a payment under the Effective Date Incentive
Program of$I.5 million. Finally, at reorganization values up to $1 billion, Alvarez & Marsal, Inc.
will be entitled, subject to final approval by the Bankruptcy Court, to an Effective Date Incentive
Program payment equal to .2% of reorganization value.
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XI. RECOMMENDAnON

The Debtors believe that confirmation of the Plan is preferable to the available
alternatives because it provides a greater and more timely distribution to Creditors than would
otherwise result. In addition, any alternative to confirmation of the Plan could result in extensive
delays and increased administrative expenses resulting in potentially smaller distributions to the
holders of Claims in the Cases. The Committee supports the Plan and will recommend to all
Unsecured Creditors that they vote to accept the Plan.

XII. CONCLUSION

The Debtors urge all holders of Claims that are or may be impaired under the Plan
to vote to accept the Plan and to evidence such acceptance by returning their Ballots so that they
will be timely received.
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I.IIpectfblty submitted this 25tb day af Aupt, 1991.

MOBILEMEDIA COMMUNICAnONS.lNC.
MOBILBMEDIAcouounON
MOBILBMBDIA COMMUNICA'ItONS, INC. (CALlFOaNIA)
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DIAL PAGE SOU'J."HI!.AST, INC.
lAJ)to CAlL COMPANY 0'1 VA. INC.
MOIlLIMEDIA PAGING, INC.
MQ8ItB COMMUNICATIONS COIPOBAnON 01 ANlDUCA
MOJIILBCOMM OJ 1'HB SO't1l'HBMT, INC.
MOBILECOMM OJ nm NOI.THBAST, INC.
MtWIKOMM NATIONWIDB OJDAnONl, INC.
MOD BCONM OP TBNNIISD, INC.
MOJI.D acOMt4 OJ THE SOOTHBAST P1UVATE CAIWB1l
OPIaATIONS, JNC.

MOBILBCONM OJ' TIm SOUTHWIIT,lNC.
MCIID'.p(:OMN 01 PJ..mUDA. INC.
MOBJI ICOMM OJ mE NIDSOum. INC.
FWS IADIO, INC.
MOB1LBCONM OF tHB WEST. JNC.
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DECLARATION

•

I, Joseph A. Bondi, hereby declare as follows:

1. I am Chairman-Restructuring of MobileMedia Corporation ("MobileMedia").

2. The records available to MObileMedia for the purpose of tracking ownership of
MobileMedia stock demonstrate the following with respect to the stockholdings of Mr.
Gene Belardi, Mr. Kenneth McVay. Mr. John Kealey and Mr. Gregory Rorke:

(a) Mr. Belardi was granted options for 75,000 shares which were never exercised and
expired with his termination from the company on September 27, 1996;

(b) Mr. McVay was granted options for 87,890 shares which were never exercised and
expired with his termination from the company on September 27, 1996;

(c) Mr. Rorke has outstanding options for 140,000 shares; and,

(d) Mr. Kealey held 3,264 shares of MobiJeMedia stock on June 6, 1997 and, to date.
continues to hold those shares. Additionally. Mr. Kealey has outstanding options
not e..xceedinr'f oT)tions for 166, 281 shares. '1'0 the best of my knowledge.

3. MobileMedia has no record of any sale of stock owned by an officer or director of
MobileMedia during the pendency of the stay imposed by the Federal Communication's
Commission on June 6. 1997.

I certify. under penalty of perjury under the laws of the United States of America. that
the foregoing is true and correct to the best of my knOWledge. informati9Djand belief.

,~

Jose ~. ondi
Ch rman-Restructuring
Mo ileMedia Corporation

September .l-. 1998
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DECLARATION

I, Charles Zade, under penalty of perjury, hereby declare as follows:

1. I am a Vice-President of Harris Trust and Savings Bank ("Harris"), Chicago. Illinois.

2 Harris is the transfer agent for the common stock of MobileMedia Corporation
("MobileMedia") .

3. I have reviewed all rt:t.:ords available to Harris for the purpose of tracking ownership of
MobileMedia stock in order to determine whether any of the following individuals held
shares of MohileMedia stock on or after June 6, 1997 or currently hold such shares:

MI'. Gene Belardi
Mr. Kenneth McVay
Mr. John Kealey
Mr. Gregory Rorke

4. The records of stock ownership show that only Mr. Kealey owned shares of MobileMedia
stock on or before June 6, 1997.

5 Mr. Kealey owned 3.264 shares of MobileMedia common stock on June 6, 1997 and
continues to own this amount.

I certify, under penalty of perjury under the laws of the United States of America, that
the foregoing is (rue and correct to the best of my knowledge, information and belief.

~~---~-
Charles Zade
Vice-·President
Harris Trust and Savings Bank

Augus( ). 7, 1998



DECLARATION

I, Paul H. Kuzia, hereby declare as follows:

1. I am Executive Vice President, Technology and Regulatory Affairs of Arch

Communications Group, Inc. ("Arch").

2. I have personal knowledge that none ofthe following individuals is employed by Arch

or any of its subsidiaries:

Mr. Gene Belardi
Mr. Kenneth McVay
Mr. John Kealey
Mr. Gregory Rorke

4. None of the listed individuals will be employed by Arch or any of its subsidiaries or

otherwise have any role in the operation or management of Arch in the future

I certifY, under penalty of perjury under the laws of the United States of America, that the

foregoing is true and correct to the best of my knowledge, information and belief.

(~~~':#-'--
Executive Vice President, Technology

and Regulatory Affairs
Arch Communications Group, Inc.

August 26, 1998



State ofDelaware

Office of the Secretary ofState PAGE 1

I, EDWARD J. FREBL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE A!"rACBED IS A TRUE AND CORRECT

COPY OF TlIE Cl!:rerI~~'
"ARCH c~b~~\~~!_~C~-4l~~'2CORPORATION,.1"'..... .]:, .....,.. ---....... .~~ .It..~ ....
WITH .ANB(.IN~...t. "U~4BILE COMMUNICATre2is:-~otDnf~.! INC. It

•• ~ ~1.~ ¥' :_~~.~ .... ~.~ ,.'~~--'."~'J. ••'~

UNDER THE1~AM&·:'l6rfAIARCH COMMONIC!A';rIONS GROUP , '''I-Nt:.!iI''?'... A~.
,(., . \:... --,-" . .

CORPORAiioN"ORGANIZEI);,~ EXIS~~NG ..uNDER ~B8.'LAWS\OF TJJ.i>$TATE
, . ~~ -~~

': T '.._ ' ." .'

OF DELAWARE, AS RECE~AND FILED IN THIStiF:FICE TBES~B

DAY OF SEl'TIMBER, A~~D:19:g5, AT .. : 15 O'CLQCK'P .M.

~.

~....,

"

'.'

,. ,,":: .

,',

2283439 8100M

981090547

A~CATION: 8962011

DATE: 03-10-98



SE~T ~Y:SKADOEN'ARPS'DE SKADDE~SOSIMG FAX GATEWAY 1:# 2
STATE OF OELAUARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:15 ~ 0!/07/1995

950203317 - 2283439

CERTIFICATE OF MERcmR
OF

USA MOBILE COMMUNICATIONS HOUOINGS, INC.
AND

ARCH COMMONlCATIONS GROUP, INC,

Pursuant to Section 2Sl ot the
General Corporation Law of the State of Delaware

USA MObile communications Holding., Inc., a

Delaware corporat1on, does hereby certify the following

faces relating to the merger of Arch Communication.

Group, Inc., a Delaware corporation, with and into USA

Mobile Communications Holdings, Inc. (the ftMerger u
);

FIRST: The names and states of incorporation
of the constituent corporation. are as follows:

Name of Corporation State of Ingo;poration

USA Mobile Communications
Holdings, Inc. Delaware

Arch Communications
Group, Inc. Delaware

SECOND, An Agreement and Plan of Merger (the
-Merger Agreement") has been approved, adopted, certi
fied, exeouted and acknoWledged by each of the constitu
ent corporations in accordance with the proVi8ion& of
Seotion 2Sl(c) of the General Corporation Law of Dela
ware.

THIRD: The name of the corporation 8urviving
the Merger 18 USA Mobile Communications Holdings, Inc.
(the "Surviving Corporation"), except that, at the effec
tive time of the Merger, the name of the Surviving Co%po
ration will be changed to Aroh Communication. Group, Inc.



FOURTH: The Merger shall be effeotive at 5:01
p.m. Eastern Time on September~, 1995.

F!FTH: The Restated certificate of Incorpora
tion of USA Mobile communications Holdinga, Inc. shall be
amended to read in its entirety •• • et forth in Exhibit A
attached bereto and, as aubaequently amended, shall be
the Reatated Certificate of Incorporation of the Surviv
ing Corporation.

SIXTH: The executed Merger Agreement is on file
at the principal place of Duaineas of the SUrviving Corpo
ration, ~800 West Park Drive, Suite 250, Westborough,
Ma••achusetts, 01581. A copy of the Merger Agreement will
be furniahed by the Surviving Corporation, on request and
without cost, to any atockholder of either constituent
corporation.

2



IN WITNESS WHEREOF, USA Mobile communications

Holding., Inc. has caused this Certificate of Merger to

be duly exeouted in ite corporate name this ~ day of

September, 1995.

. ----- _.,....._- ..', _ -'_0-' " _ .
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(D) ~tmht/~Uft. UpoA uy liqlddatioa. diaolanioa or wIadia, lip 0' die Corparatioc,
wltotlacr voluaWy or inYOlutu)', dae bolden flI m. Sen. A Prt:£;znld Stock IhaU '-_tied. Won U)'
diaulhtlaa er~.t ...... apoa a.y Common StGGk, 10 be pdllu uaoac equJ flO S'7O pcllwt of
IUQJI. Ito;k. laid ao IDOR, "arc aIQ' UDDIIIIt ahaD be paid ID dat MIdas 01 u)' CammcII Stock 01 tbe
CozpoIador.. h\ •• t¥tiIll tU.t the ...cllU~ ale bldoiean ~,..R~ pl:YlDCIlt a;) tbt
koldel1 of De Sat. A PNCared SIClCk II IIcrcbI pn:wtdfCi, u.s tU _II sIWl be dllafiNtId pta rata to
till Iloldm ofUM s.- A heterncl Smok. A eaaaClU&tatai "IMIPI'Qhu CorparaIba with or iIloto uy
otJscr carpcntlcD. ar tU .. of aD ••ubatuually aD 01 the IIICD or die CoI'pcn1ioIa. IbaJl DOC be
dee1ned • liquidatiem. diuoluti4a ar wWiIII up of !be Cclrpcnticm widWs tbe DMiuiftl of dWi~
(D).

(E) RU~ ne Corparatioia uUl Uw 0. riP&. at au opdoG. 1D redaem III or uy porticm
ott:ll~ ollUQndtn, 5... A Pnw.t S1De:t, In:lta ImOeI tile boWel of cu tbeD_~ SaW A
Prefened Sat. at tJle bdemptiob Price.~ Prioe" dWllUCl, at Ill)' date, U &maUIlt equal
to nm r:I (I) 110 for NCb llaare of die...A Preferred St.oek 110 bt MM"Md·QD nerO..pl", (2) III
amoWlt equl1lO die aecretiozl iB value of S10 fJOZZl th. dale olla~ of the pNfeaed IIock, par ft1uc
$10,01~ !'qe.~ (..~ Pap Prtfemd Stock") coavened iDto lAlClk sen. A·Prtfmed
Stock to the data of n.ch ncInapdca. ca1c:Wat.lC! at the rate of (x) 15.1$" Per IlUlIUIl Cor pedodl fn)m
tha d.UI of lIat.wle- ot IlU:Jl Promit.N,.Pntarcd SIoCk to Jt.IUWy 30. 1"5 ud (,y) 1011 per..um
for pcrioda fJOrIl J&zL\1aY 31, 1m to Juu:y 30, 1991. It, for uy N&IOIl, any c.tltUdfq'Sen.. A
Preferred Stook aUllact ..... bec\ NdMme4 by Juull)' 30, 1991, Ule Idd'tim.l ace:n:tica ill value of
.u.eh Scrici A Pmfemd Srock for pc::ri.oc!I from Juuuy 31, 199'1 tbIouP 6_ clatl rI redemptiolllhl11 be
ca1culateel at tllc JUe or U.15~ per lIDIllIm.

(F) ."DdI!IRflirtL Except U otbelwile profidai by Jaw, the holdert of aerie. A Prlterred Stac:k
.ba1lllave ODe 'Yate pc' lIh.:- oa an~ votiq _ ...with the bolcMn of die CommOll StGCk.

(G) Rutrictio.l 011 Tl'tlruJer. No Ii... or SericI A PrefancS Stoe:Ic IbaIl ..u. uaip. uuaf'cr,
pIDdle. bypothtCllte or otllawile OODW)' ia uy mauer w........., SedeI A Pnfmed Stack ac.pt
to ClOt1Ier IdcIcr of SahI A Ptefand SIoI:k (ad pmkW IDCIl ....opueed 1NUf_ ill .. 1IIdMdUl)
.ntJaout Ulc pIlOt wDtt.- aauat tL me CcIrparatioR. 1IIIJIa aD IlaCh Sen. A Pnlene4 Stook II 6rlt
alf'aec:l for .11_ to the Ccqond:km, Upoll 1Iae foUowiq tcnaI cd CCDdltiozll:

(I) nc teUiAr ttoekAolclar Ua1l oft'er to t!w CClIporadoD by wriU& UCice (the ..S.
Noticc") the ScricI A Pmcnd S&ack, w!dcll. SIlt NOdtC &ba11ltatc tH IWDC ud IddraI or tho
pzoporcd pu:chucr (the '"PtopoIed TzU&rorw"). the II1Imber of u.a. ofsena A Prelanc! SIOCk
propoHd &0 be I01d (me "O!I'....ct ShaNI"). the pftlpOM4 pvchue price (tJat ""opowd Priee")
ud the WIDI ad CCIIlcli1ica at t1le proJlQIed 111.. for • pcziod or 30 clays ..... -*pt by tile
COrpomdlllll of the SIle Notice. tile CcrpcntioD Iball ha.. 1Jae option to~ all or I porioA of
the Oft'wed ShIra far the PropoIcd. Price ud QD the same 1CIDI uwl ClOIIditlaaa u .. apec:Ified in
the Sale Notice by deJi..u., wdnc DoOtice to IUcla.eUiDI~ (dIe""PuUue Nodoe").

(2) IA the C'l'CDt tnt the CoIpcntiOD doa :act tliKt to purclauc III of dMt 0If..s Sar. (IK
"AnD,ba. SIwes"). the ael1iaI ItOCkbo1dor may HI the AYI!J&'b1a SIwea 10 .. PropoMd
TraDd'... lor ..period of 45 dayt eItc tlae 40lmry or the PmdaaIe Notioc at.a priee DO.. tUA tbc
Propoeecl Pric:c IDd em tarmI ad ocmditioDa DO more '.Yonb1l·1:lwL tla.oIe IIpOClI6ed • tIlo Sale
Notloc;~ A~ that the PropoeeclTnlurene l11li1 Ip:ICl to be bcua.d b)' an the .... aDd
-aaIl1i ocmtaiDtd Hrcia pcnaiaiIIa to tH Semi A PNfcmc! SIOCk.

(H) Swc tlf MtpIPWI SMra. sUra of SClliM A Plf!crred Stock recIermed by lb,
Carpc:nUClII .. otberwtM acqWnd by tJw~ will he RlIa.d a;) lb, IIata& ofatllodzild but
lUI.iauecI Ib..- of PreleIftd Stoct. withOUt de&ipaticm '" to clua, aDd may tbenlafter lie tauec!. but
Aoe AI Qua of Seriu A Prefe.rNd Stock.

(1) SIWIIIWI",. ojProvIItOflS. WbalCYC pcaib'-. -= prDYisioD COUI1M4 in WI PlnlJ"lPh
(y) of thil ArtIde POUR.lli dlal1 Dc izltapreh:d in a IDIJIDer U 10 be eifectiYe &lad valid ....,
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applicab!e law, but if., JlI'Ol'lAoD MNOf11 beld to lie prokibhld by or iaqlkl w*r IppUoablc 1&....
IUCh~ lUll tie iDetFeettft om, Q) die -.., of auoJl pcaIdbldaD or IDY.I1id1t)', ~out
UmUd'1iIII ot ot.UrwIIe ed1'CMlY..~ lIle nnltaiDi J'I'O"'iUDI MreoC. U • ClOUt\~ oompNllt
jurildietiaA doI1d.......a p1C1"l';QCl ..,.woUl \Ml ftUd or.,...1I1eII. period ot time
....~ Oft~ Clit. panioular ............~ or dIlclnued. me Dob c:oun
may.. Iudt obup u IUU • MCIll&t8IY to neder tIM JII'O"Ui= ill qucat:ioIl d'eatin ud nlld
aader appUc:ab1. la....

(iii) p,.~Stacl.

Prar.n.ct Stock III&)' ttl IIA.od !iaal dI:De to dmc mClDe or IIIIClitC __ ... ot mob... to b .... IUCh
te1"lU IS ttaW or ....... IaIl'liA ad tD.lM ...... Oft NIOIutiou praWIIq Cor die iaul of ach MrieI
adapt.ed "y die Baud. 01 DiRotan of dat Cocpclr&tioD u~ protIded. NAy ...of Pnt'oaed Stock
wbich mq be~ pwoUM4 01'~ by Qe~ may M nII&aed~ U otbcwiae
p~ by law. Dil'erut ..... of PRtIlNd. Scoot lUll lOt • CIQIlStIIlId CO OOltftlDate .eNDt c1uMs of
thIN Car the JlUrplIe of"*' ciuRI uIua apreuly pnnided.

The woUI. c1i'fidcacl Dc! UqaidatlOQ riPti 01 ge IIo1den of 0..: Common Stock II'C IUbJeot fa and
Q1lo&Ii6ed by ge rip. at t!lI JLo1cSm of 1M PI'IterM StoQk of U)' a.da .. may be deIIp&1*l Gy~ Board. of
~ Upa11 lAy iInu.oe d tile PNftm:d STGOk 01 lIlY IerieI.

Aq,ority is ..by~ ....- to die 8aad 01 DlNotGd flaD tizH 110 d.me to iliac tile. Pnfcrnd
Stock Ul 0D.e or men....aad til coaMClQaa wIdt tile cread= of lAy aM .acdIa, by NIOIuCiGA or NIOIutiolu
pro¥idiq tor tAe iIIQC of tile .".... tReot, 10.~ ad Ix _ ¥Od.q po'tlNIJa. full or 1iaU_ or IiO

votUl& powers, IAclI'lch 4alp&tiou, pcefIRDoea u4 N1&Ii~ pard.... apdclD&l Clr odlcr IJ*W dalns,
lAd qua116.aailcma, lim11aticu or~ dleaf, iDcilUlbalTddloat~ tIlereoC. dl'fldad rilht&.
CClD'ItIS1cm rialus•.MempQoo. privUepa u.s Uquidatioe ......... u saD '- __ ad ...... ill sueb
raol1l1ltm. all to dlc fl£utnt aow or MndWp.zmht8d by tbe GCL. WItbo\\t JizDitiq tile ,.Cdlhy of the
f~ 1M *a1ulioDa~ far of My.... oll'llflli.s StcIClk may~ 1baI1UCh lOlita
wn. mperior or JUk 1IfIUID1 _ 1M be:Icnd S100k GfIlly'"__ tD the U*1 pemdued
by law.~ .. otbcrNiIe proftded=tJaia Jlwa1llld CartItacaU oCIaoarpan1ioa. laO.e d the bclckn of the
Pnfemd Stock or CommOD Stock IbaU • a )INeqlIfai~ U) tAl cleIipatioD or iImuoe of My... 01 aqy
aeries of the Prcfcmd Stoak aatlloriJle4 by ad compl)'iaa with the ClCIII4titiau of tlIis R.eataad CctUlcaUl of
~li=. die rilln U) have -= me~ expnu1y WIlved by aD pn::eart A1ICI "'tin~ of tbe
capitallltOCk or the~

FInH: In funhenac:e t:I.. me! Ul lD "1imhaticD of. the poi'ftft c:oafun4 by It&ft1te, lb. Bo.rd 01
Direaton 11 e:lqRUly &\1tborizl4 IDA Impowered:

(a) Q) 1dOp~ ameed or NpM1 tIM By-La..ollH CarpcnUaD;P"C"tld14~. that the By-La...
e.dap* by elle Boud orD1reatoza \I&der tU powI:lI'I..by oaafln'ed f!ba'J '" UUlci.ecl or zepealed bytbt
Boud d DiRc10n or by tbe ......b~Uriq YOtiQa poWII' witb l'IIpICt thato, a.cept 1bat an 01
Ani. II. aU or Anidt nl. SecUDa 2 aU 3 of Antd& tv. e.ad ArticIa xm of '" Ity-La".lba11l1Cl be
ImPded or ...pealed, DCII' _Ill &1 prrIIkc l.oauI.., -tth ncb By-1.awa bt~. witbOQt tbe
aai.rmeJift ¥Olt of tile !I.oIdIn of at~ e:iPt>' pen:lIIlt (80'1) 01 th8 V.., SIO'k (u Ii...,.
cldIed) 01 the CarpcnriQQ, 'fOtbIc.-.. allqJe dIlL NotwUhI qytIUq COlInIDe«' ill Dia
RMa.t.ed~ ol1Dcolpara_ ID the OCIIUrU)', tM or tile holden or at 111ft tllPty
p6ftcDt (JOII) oIlbe VD1iq S1DOk olflul Celpcndoa. \lQ1iDf~ u ..... cJua. o.u be ftNIIIUect
to amud. repeal or Idgpt tII1 plDMCIIl iaOODliltclt with thY Seed. (a) of AI1ide r:IFlH; aDd

(b) from tim.e 10 1iIDe eo det&raaiM n.ther.. to wbt aIlW., ad 11 wb&t tiIMa ., plaaN. lAd
wuSer wbt ClClOdi.. aDd~ die 'lC(XRmti 1:114 laoab cI tb. CaIpooadaa.. «aIO' or tJaem. abaD
be opIJl. to~ of atoe:IdloIden: ad laO ItOCkbClWlr IUD • .,. ItIJ'1 apt to iupIct aDy MlCOUt,
book or doc1uDout of tbe Corpan1icm aClOpt u coafcmd by appIica1»lc a.....
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Ccrpon.UoD. Ute DOUce 01 wb1cb Iballl1&tt mat tb naaoYll of • director ordireac:ln illDICIIII me purpclI8I or
the _dill, me~ vote of _. ItoIdm of at a.ut tiPtr pcrecat ('(JIl) ot tile Voac Stock. 'OUq
toaetker u auaae cIua, mar IWAO¥'IIIICb clINotor orcIiJtcaI. h ID, ...NqIliNd by or pIOrided for m 11U&
ArticK SEVEN11I. IIc:h Marc of VadqS~ IlW1 b.-e tlw &lUII'ber of ¥OfCIlfUtcld to It ,...ny in the
doc.nioa or dinM:totI.

(0) ............e. NotYt'ithlWldiat u,yWsIa oaataizLecl ia dUa R.atatecl~ .. oIIDcorporatioD to
me coatruy, tbe dlrmativc vote at the~.o( It lMIt elIJuY pcreat (8()lI) of the Va=a Stoe::k, ¥Oti.QI
toptIlar as a tiqle c.1ua, IbI11 be~ to ama4. repeal or 8dopt lolly proYiliosl iAcoDIiItCllt .sib tbi£
Anide SEVENTH.

EJOH11t: A cIncccIr of 1M (Aji....d.... &IraU IIOt bel~ Uabk co the ColpadticlIl or tu
ltocJcMlden for 1IlGDlnlIIY...... fClt WoIUol~at)' u •~ for II.)' ace or allliulaa:provI4U.
1rt1WNf'. tbat the CcINfii:UI u.u JIOt elimiMfl: or limit &lie IiIlbWty 01 • dlrecear (a> lor U)' bc'eIch 01 the
~5 duty ot~ 110 a. CclcpoNtial or bll1OclrlIoId-. (b) 1M ecu ar omiw. IIOt ill pod faith or
wbidllAvallfC iIllal.a.l m1ec:oaduct for a bO"riq YIol&daJl flla_, (0) aader S4Gdcm 174 of the OCL.. or
(d) for uy aulldioo f!OIDw~ dUI diRG1Dr dIrMd ID improper pmoa.a! bcDc61. U die OCL II hc:raf1er
uncnded to pcnIl1t tlD1P: elimtDaa or liIDha1ioll of tAt pmaaalli&W!ny of directon, tA= lh. 1i&bUl1)' or •
di:caor of the Ccxpontiaa lUll be e1UIWIated or Ilmitlld. to the tallest atcDt pcrminell by till GQ. U 10
amended. A1J,y n:pea1 or MOdi6catioza or dd& AJ1idf EIGHIH by tie ltOddaoldtn of me Ccwporatba or
othcnrlao IhaIl Dbt apply to or uve My d'ec:t ClG tU 1i&hDity or IDeted UabUlcy of IIGY cl.irector of the
CoqIOJ'Iuon far or willa rupect to my acu or 0IDi.,....•oClucb clfR=tor IICCUIIiq priar to IlICb Im..dlDtNn or
repeal.

N1J'I'1H: Ca) 'ne CarpozaIloa aU11, to me fW1aIt .mat pcm1ued b)o Sectioa 14~ ot the 0C1.,
md.....fy lIlY pmoa fto ..... or u al'l"Y or II daMtald to be...paty 10 lilY wateDed, pezuUq or
GOmJ*ttd lOdoa. IUlt or,.a .'1. ftllltr clfil, grJmlael ~.,. CItiD~ (otIlII' 6. aD

adira by or bl tU dPt of tlte CGrpcntioIl) ..... lUI)' ad IlI1 o! tM C/lP*I'- (blaIacSIaa ataDeyI' fMl).
J1Idp.-l&, b. ud GI01UdI pdd lA ICttIuUIU ICaI&lly Of MIClUbly Jaoazred b)'1UeIa plIIIOIl 'by IUIOD of
-vb& bIe:G til am•.Qin.ctcr.~or",01 the CCIIpara1la cr" cr 'WU.wa, at tMlWPeIt cl the
CorparaUQIIl u a........~ emplOJ'll or..-at 01 III,)' odic corpon.tioa. )*tDIrUJp.JaiAt ftIIltwc. tnalt
or otJaet CDlerJlrile I( neb paICIIllCa.cl k JOClCl taitIa _ I1l & IDIUer be JCUOIMbJy belie¥ed to be lD or Dot
CIpJlOMCl to the MIt iJlSlratI or tile CcxpcnDaa.. ad, With rupect to uy c:riIIIiu1 aetioD or pMCMdi., bad
no NUClUO&e CAllie to llcU.ve 1hat !ail coaducr wu 1mlawful. The 'lmnhsllioa ofUIf actiaD, 11111 orpl'OONdiDa
by judamct. ClI'del••~ eoo.... or \IJlCIl. & pla of nolo ClQII.tUdIlrt or iU equivaleat ,hall _ of
ittelf, Cle&1e • JlNWDPtiaIl. Wt the pc:rtea did lOt ICt in pd faith 1114 • a m&UM' whiGb be 1UlCmab1y
believed to be mor DOt appoMd to d:le best ill.... of the CotpandoD. IDCl. with rupeet to uy c::ria:liDaJ
ac:tioQ or p:ooecdl,p, Ud JlNlCDl&blc 0&1* 10 1:leUeve tU.t hiJ CODd.uot ....u IUllawtial.

(b) n. Corpara1ioA IDa)' Iad.......icy lIlY J*IOD who wu Of II • put)' or it~ fA be made a pall)'
to &II)' dlIeateud. pcadiq Gr~ utiaa or _t ),y or mt1Ie riPt 01 til, Cczpcatiaa to JlI'CIC'IN I
jll4P=! in ittfa'lOt by _ of Ute fu:t th&t he II Of ...... direclor. "cu. cmp~ or ..eat ol the
c:or,o..tiall « ja or WII .m..a at tJae ftIqlI.CIt or u.. CorpcnIioD u • diIeotar, ClI1lBoIr, employee Clr ae=t 01
IoDOtlIa' OGrpCIratioAt pIltUIUip. jaiDt ¥8t\IRt truIt « 6tIIcr eteIpI:iIe ..... apa_ (lDclucliDa &UDrDeyI'
r..> ICIUlIDy ad .......bly isIeuml4 by !aim fit.~ with til, defeuo or Nt'dcmcDt of IUCh iCUcm or
aIlt il••perI08 acted iA pod faUh ad ia a~ sw::Il pulIOD.....llIy believed 10 be ill Clt Dot oppoMd
to \he beat Ill...04 1M Calpcndaa. ucl talpt tUt DO iDclemftmcaticlD a1Ia1l be"nar-ct 0( aD)' cla1m,
iInc or matter .. to wIUGb nA petIlCIIlllWllIaYe 1leazl. I4jlldpllO be liable to tIM CaIporaticm ........ ud
cal)' to the enlat tbat tH Caun of c::::bucay or 1M 00Uft ill wlUcla ACh udoD or suit wu braa,Pt IUD
4etcn:Dirae.pee apptic:srim tbat, «*Pl1ll': tha acijudic:adaD olliUD1ly lNt ia vlaw of aD tho.~ at tile
cue, aach pcnco b tauty Ud J'RICIDabb' added to iD:JeDad~for IIUCh ar ... which ~e Coun of Chacay
or aucb otlaer court aba.U dial plQpC.

(e) To lb, USeat tlaat a director, ......plOJa: or",1 or die CoIpoIadca hal belli aucceafu1 011
the menu or o'thcnrile in .w... of .1 aaa. lUll or IlI"'CMdiIll nfemld to to aubMcdOlll (a) Uld (h) or
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th1a Al1ide Nmni, or Ut delate or lQO' ....1aC or JUher therciA. be abaU be tadfmuilod aaamn
apcIMI(~ 1ftanIe1I' 'eM) ,&cl\I1Dy ..s. reMOllahly iDc:uM4 by Jsim in CODMCtkIc cberewith.

(4) AJs'llaclcnzai6cal. udIr lU_dou (a) ad (b) or ... AnicII NINtH (ualla oIdeNd by •
CIO'U't) nail be IDIIde by die Cofpora'IloII. CDly It I\1tHdzII4 bl 6. 'apeaI6o .. apcm a dlIIr1DlII.&1IoD 1Ul
iDdtmD16catiOZl of De dinc.tor. oIIioer. eapIo)w or qat il PI'OI* mdwl ciraulUWHlIlI bocaaae he ku met
1M appUcablf JladanJ of ClOIId1JClt ... Iart1a ...DMctiou (a) lid (b) at t1dJ A.tddc~. SIICh
detera!aa1:ioD I1LIJl be mD (i) by a. IaucI of Dinctoa of a maJod1y YOlt 01 a q\ICIInIUl oouil1ll1l of
c!.iNctaft who wen: IIOt patiu 10 • .ach acdoII. nit or prececHq. fill (I) f! lIlOIla q1IONID Ja DOt obt:ldDabl. or,
even it obtaiDable:, a qllClC1lm d &Utterenal clbectort Ie direc:ta., by mdepeade:D( k:p1 couuc1la • wrla=
opWoA, or (W) by the ltackIIoldas.

(.) Exp CiIIc:bIdi.aI IttoIUYI' feel) bIoumd ,by all .. or dinoIor ill~ uy cM1,
c::rimiaal. ,d,m' OfbMnIptIft IoCltloD, ,alt ... lit...."" ..be pUS by 1M CCIIpontScla ba Id9uoI
or!be.... diIpo&ldoa of auch tedoD.lIJlt .. preen••QpoDr" 01 u. UIdenaJdaa "Y or • M1sa!f fJIl-=ll
dbeatat or c6cer co ,..,... 8IMlUIt If it DaJl1t1tima.-ly be -tamifte4 uaslUU pllIOIl II DOt tIl1tt1tct to
be iadtmlliAed by the Corporatioa as ntboriDd bl tlUs.Anicle NINIH. hch expcDIet (b7.cJudiq •..,...
f..) br.cNmd 1ty 0CbIr~ lAd qlDtimay be 10 pli41Jpo1l1vdl tarmI lAd ClClILdidcu. If IDY. II tile
Boad 01 DiteaaI ... appropdaw.

(f) 'rae iDdtmnfflcltiaA ad acMBOIIDat t1I apt... provid.cr by, Of puted punuaat to.' the other
""IIiIecUoa' of thtI AnicW NINTH Iball'lIOt lie deemed ac:l1Uii¥e of any odler cpta ~ wb1ch .........
iDdtIlIID16eatiou or ad~ of apa_ '_'I be eatitlecl 'IoDdcr tIly 'by-law,' ..-meat. "* of
~aldaa01 diaiIl1erelleCl dinoton or CltbtnrI-. bach u to aetioIi In auels perICIl'. eIlcla1 aapad" aad u 1.0

acti.oI1 in anoch.. aaplCiry while holdiq.- o!iae.
(a) T1ac Corpntioa nhall bve tbe pow.- to purcbue ad mnl=- IuanDc:le ClID btJaalf (Jf any I*IOIl.

who is or was • diRctor, deer, _pIoya or..-t01tlte CoIpcntiaA, or it Ot wu aeMq at tIr.e Nlilleit oftile
Corpcn1iaD 1& • d.incf,gr. dOCZ', employee Ot..-t 01 DOChcr~ patIIoWIIUp. joiat YCItIft, bit or
other -.priM, aphut lIlY UaltWtr .... .,.mat ad bu:umd by nab pmoa bIllY ncb OlIJ*'lty or
ariaiaI out olnch J*'IClIl'••caall U nch wMtHr or JW>t the Corporation would Ilave,tbc power \0 btdazmify a
J*IOIl epiut.. liability udIr 1IUI AdIde NJNIH. . .

Cia) n. brdelUfAc=aciGIl ad 1dt'uoaIta~of aptUII~ by, or .,.Bt..t~t to. til. ArtIcle
NINTH 1laaU. UD1eII otherwlIe provfde4 tria. autlaan.d ar n,tIf.ed, CCIl.\J~II to & pc:noa wlaoau·~
Ul be • dINctcr. oI!IIaer. empJoyM « ql2llt lIDlI IJWl mute to the baDIErt of tile Jam. IUCUcor lAd
i&i1iiaiitittotl or,~ t pCnOD.

(I) If a claim 'for llctemnlfioa-. puDllUl.t \0 11m Arti.cJc NINnI it &en pUd ill full by die Cacp:nIia:L
'Nitbill )0 da)'l IftI::r • wrlual cUim taN __ Necivtd by 1!I.o CcIIpoatSca. Ibt oiI!mIat IDI.1 ilt III),' tilDe
tlaenafgr briDlluit apiu\ die Carpon1ioll ao l'eOO'fer the uplld lIDOUt of lAc claim ad. II ~ful m
....:boa or ill pan. the d.;mnO' uan abo t» added to be ptId tile expc:aIOI of ptOIIcutiar IUCh daim. It .bU
be • d~ to uy I1IOb aetiOil (odler tJ&D ID aeti= bIouIbt 10 nfOCQl a claim for apcuea iDcnImlcl ill
ckl~&II)'~ iD "\'IDee of.l1I6ul cIiapoIfttars wbere tJic Nqtdrtd 1II4err:Ikfq, ItUffa NqtIInld.
hat bMu rtDdacl to die~_) tat tU aIalmaIat Nt DOt met Ole qlplic.b1e 11Ddatd cl ClOIldl&Ct 111
Cordi lB the Ga. fOt tU CorparaddC to iIINmDlty 'dao ollimmt for tile &molalt elm........ bIt tbc bIJrdu ofpro" suc1l daf.... lJW1.bc 011 the CclqlodIiclL Neltber Ulc fdun 01. tH CorporatioD. (i8c1ndiq iu lead
of Direc:Icln.~t '-Ia1 e;aaucl' or atoekholdm) to ba"C JDIlde • .-.rmlDatLoD JlIior to the
commAO'lD"'t clillch actioq tbat illdqm;ftM';ca of the oIl1mat in pntper ill the c:imm;arnoec '*'1110 :be
or He b. mel ~. appIicUIe ItIIIdud of CIClIIduct let tanh ill the OCt., Dar .. actual datamiDatklA ~ die.
Calpcntioll (Iacluclizl, ill BouI 01 Dn=n. bMlepadMat letal CCMIIII&I or .toeJcJaoJderl) 1hat tIto c1aimw
bu DOt met such apptica1IJe .tIIUant oI..oardaet.1IWl be acIcfcut lIO the ICticm or create •~ tbat
tile oWmIAt baa JIOl D* ndt IpJlIioaldt aaadcd -01 ClClDduCl '

1bInI: 11I.e Jaoud ol Directon tI tile Carporatiaa, In~ wHtJaer tile IIUllftlltl of the
CorporatiOll, ha av"'jdiHic. _Itt noek\o1.... wD1 ... awved by any .er ofllllOdwr penca Ie) (a> IlIaC •
~Dder or ucb'up oIrv far uyeqllity .-mty of th. CarpcntScm or uJtubaldiary of Ih& CoIpcntioc. (b)
map or coGlO1ida~ tbc Cocpon.doD or' lIlY of iu aublltdiaria wttJa or bllll aaocber corporation. or (c)
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pvctwe or oUwwiM ICqIIiR 111 or ....1&IIIy .n of the JIIGPCtieI- &DatI af 1M CcI:poratioD or lIlY of
its.~ 11III)' ...mIlO lIOCIOUAt,..=IldditIoIl tb ,-aU! ell 'OaaDc ~1I1IO tt«kboldell. Suoh
r.cun IIUlY bIchade (&)~ of1M ..apcllMId eaulderadoA to lMl ftlClehoIcI by .toclcMhIm ill reladcD to
1M Qc~ IIIUIDat pIioo fit tU~... eM IIdaWId carnal~ of tU CcIrparadaa Ia af~
...... 1IIUIIOdoB, ud 1M wtim.ued timan ft1y of eu CclIporatbl U III bMSapea.dat adtr. (y) 1IIc
impect or nQ • .,.• ...- ClD. tile~ aut ...... of tH CoqMn1iClD., aCI 1tI deer ell! the
collla.hia ia w1aWI die CoIpontioD ClpCnIIII; u4 (I) 1M UWty of tbo CarparaticD to luWl i1l objecUw.a
uDder IIPPlicalll. 1t&1IIe. ad ~tiou.

~ tcm "oller" .. \&led ill tbJa Articie TIN'I'H Jaaludee ..-ry o&r kl P1 or~ I01icIta1:&OIl of III
o!'er to .eu. ...,. oG'. far. or NqUI1 Cll' 1IrttU1iaD fer __ oCt a aeauzUy til mtGUt ill a MCUliey tor Yal1Ie.

EuVDftIC n.. CGIpanIioa 1D&1111Ot All)' ... 01 itllIOOk from lIlY ,...,~ or IIOUP
1bat budc:iaDy-.-Ift,..t (ft) or ahbe Votiq 8-* at • pdoe ........"' tM.~daIiq
priae for 11M 20 .... cIQI .... to .. ,.....au. __ allloljarity of dw Corpcndoll'. Dtdo1lelW1*i
SDlIckCllden (u .-.tw dc6Md) IpIiawe 1M tIUI&OtioL ne ratrledau OIl~ br the
CorporatklD cI tIaU AniDle ELEVBNTH • DOt apply (a) 10 III)' oller 10 parob&Ie Ibarea of a cUM of the
OxpcnQoII',..w~ illUde 011 tH........ad CGDIIticlu to aU bolden ofdW alut of 1t0Q1;, (b) lei
any purobale ot.todl:__ by ncJa a A ~cIcr occuirilla men ... two ,... after JUob 1taCtba1dcr'.
lISt acquiIitioa of tile Cocparatioa',11lClCIk. (0) to Illy purolaue at tAc Corpca1klA" Moct in lCll:lOl'daD~with
abc 'a... or -.7 Itock optiaIt or emp]oJee lIadt pLm, Of (d) io any parclwcl at prcn1IiDa IDIIdGIt priclea
punuaat lei • ltoet punshue Pft)II'ID)-

for P1LlJlOM& of thlI Asticll. EUVDnH. tM UIIm MDI.IiDt&nated StJJeti!nJcIm" IMW baIdca of ....
than 6ft pCII'CIClt ('111) of'~. Vo1bJI SfDGk.

TwI.Lml: WMMftr a Ol:lImPraadM or IIIUftlIDDt II PiOj»CNiiild~ Gia CarpclnUaD ud hi
CI*titan or~.. of 1MID tll4!er .....GIl CcIpandoa ad bll't'Cltld..... « Ill)' ... or tbem. Ill)'
comt 01 eqal1lWc.)adldiotica 1rltIam die Sail fJl~ mil, • tU IgIIpIIadioa lD allaalY~ ofdda
CorparaticD or of QY ClI'«IIIhar or~ 1IMnaf. ar em tbe tppBr-dca 01 aD)' ftII'lChtw or ....¥en
appaiatlcd for tIUa CcquatblDcler the pIGIriIiclIII orSeatioD 291 otTlt1e • of tbe GeL or em 1M app&a1ibD
oluuwea iD cIiItoNticIIl or of IDlY reoe.tww or 1lICd'Wft lIpPOiatl:d b)' tbia Corpoatioa ...die~ of.
Sectioa 279 01 niM *J 1be OCL CIIdIr a IDMdq of cndlton, adJar 01 dac nodmokWl 01' c:Jua or
Itocldloldla of1hiI Corpc:nIiaQ. u tke CUD may.. to • l"m1'M1Wt iD IUCh JIWIDIt II tU laid 00Uft dinou.
Ifa "'ClritY III DUmber .'PlII." w..1oartM ill. ft1aat. cncliron or clat of croditOJl, uuJlor tJI the
atoekholdcn or daa oIltD''k1101dm oldUI Ccatpcndoc. II the ... may be, ... 10 IDY oompromlJc Of

&!ftIl&=lCl ad to uy~ rI. ddI CalpcntioQ II~ of IUOb oampomi.le or IftUF"
meal.. tJae aa1d ClO.lDpI'OIIIiM at~ ud De IIid ~tioIlUa1l, If IIMtioDtd by tke aoun 11)

wWc:h th.1&ld IJlPIicatiGa Us --made. be 1liMiIII- all 1Mcedi..or cIua4'Icndi....adler. aD the
l1lOdckoldcl Clr .dua of 1tiClCkMl.., of t:Ida~ u the cae lilly bt, ud a1Io OIl tbia Carporatiaa.

l'IuaTIJINtH: ne 0xpcnti0D~ tM riPt 10 lIIDlIDd., ahw, oUqo or npea11D)' paOfiliaal
OOIlWDal ill t1l.iI bIaaIed CwtI1klI. t:tl1Dc:alpcntioa In tile __ DO" or IMnItI:ar pI'IICIibed by IUtUm,
lAd .n ziP1I GClDlc:zred 1IpCIl aaocIdloWca .... puled abject 10 dUI JWe:l'fttic&

F~1'UN'nI: <a)N~UI1 ocMrproYiakle 01 thAI R.atated~ of lnoorpcnb 10
dae COIltraJy. 0IL1Iaaadb!c ..... tJlatect or tbe CaIpcntIoa IW alwya be nbject IIll ncIuapdcm by the
~ by -- of tk~ f!Il DInc1Ioa. If ta tIM jndpaent f!Il tM Boad of Dnctaa nda IICdon
aboWd M w.. pIImIU! to SectiCIIl1.51(') at tile oa.. Clr ..yotMnpplla'lb)e pnwiaklD ora., eo 1!a. eatcD.t
DeCeUlIZ)' 10 prewat tM loa ar MCUn tIM ............ clUJ u...o or fraIlcbIM, In:= all)'~tI1
aa-q' acid by W 0xp0nJicla or: .., of 1M .-Idilri. 110~ UJ panbl of .. buaIuII ol tJae
CorporadoD «ay orJa -baidIIrieI. 'fticIa tic:IIue or 6aIulbiM ..~ upcm IOIDO or all o'lbe holdeta
or tile Corporatiaa'. llock poll dill pnIC:IQled ClU*U6cadou.
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(b) The lmDI QC\ ccmditi=l of ,\\Ch rwdcmpticm &hill be as follows:

(I) flae Ndemp1km prtce of tM .... to be rodeemed punuul to thl& Artial. FOUllT!ENTH
sUIl 1M equal CO dac _au or (i) dae Fair NaUt VIM (as cIc6JIed below) or (B) If IIIOh ICOck wu
pUlCbaMd by a~ Ha&6c (u ......~) wlthiII aae yar d Ge bdc=pd0ll Dau: (as
cla&aed below), IUC~ DiacluaIikd HoWe'a putcA&H prioe I'ar lIDC& Iw.;

(Ii) the reciemptiaD. price ct ncb IUra may be paid ill cub. bdemptiOllS~~ (as dt:boc!
below) or uy cambiutioo therccf;

(til) If leu t1Iu III tbe IIw'es Iae!d by Dilcpall60d HoIdm .... co be ,.....,,""•• lb. IUteI to be
~ed a1IaIJ be Mleotecl ill INCh JDWMI' U ahal1 be clewmiDId by t1l.. BoIrcl of Dirtaan, wII.ic1l,may
laa1llde Mleociollint of iii. IllOtt naatly pUrcbaIId I1w1lI tlaaeot, M1eodco by lot.1DJeG1:ioa In uy
otMr IIWUHIf~ by die ltoaId d Dirccton;

(iY) , .t IeUt 30 cIa1I' wriua 1IOticc tJl the bk=peitMl Dale aha11~ liveD 110 tIao~Wdm or
fle I!I~ -.lected II) 1M~ (.... waf\'1ld ha writiq by Illy 11Ida lloIdct).~ that tlae
~tioa D.1Ia may be the date GIl whioh wzm. Dodoe ahlll" Pftli CO IOOCri holden If the cab or
P._mptiall s.c=u.nu.u~ to dect tile nldempliCll, I!Wl ba'4 been cIIpoIited fa 1I'UIt for dae
beadt of neb mad bo1den uc! subject to iiDmediate withdrawal by them 1Ipc111 lurreader or the STCCk
~ for taleir ....,.. to be~ ,

(v) from uulltlet the~ 'Date. qy aDd all riP'- of whatI:Ycr ucue, wldch may be held
by me 0'WDa1 at ... se1ectad for reck=mptiClll1 (iac1u41q without liIIIiutioa ay ripts IICl vote or
panicipa1e in dividal. cteclaed ClIl arock at tbc ume c:lut or Md•• as ACh aIwa), UaJl ceue ad
termiaate I!ld tAil)" Iball ·tllcDcelClfth be athled oDly to NCDive the cub or It.Mcmpticm Se=rldea
payable upan ftClc:Inptioa; ULd

(vi) .~ otbllf tlInILI ad OOIJdtllou as tM Bocd of DI.nctan .1Wl ....nDiM.

(e) For JlW1IOMI of tlu. Article FOURTEENTH, th. followlzll tmul1ll1llLl.•• _ ~ rwpectiw
IM8Dipp:

(i) "DiaquI1iie4 Holdcr" tIlallllllU lID)' hc1der of lhaNa or Itock of the CorparatlGR wllole lloldlDa
of .uch steck, eithe.r I.adi\'idullly « w1lcz tUum topther with the IIoIdilaa of I!IarM of stock oftb
CarpolatioA 17y Dy odacr b4Jdm. may -WI, m the jwtpenr« the Bou1of~. hi die lou ot, or
th, failure KlIOCUfO the~ of. my liqllM or fruldUM flamlD)' JO'IOIlIl:IDaW IpDC)' held by
the Cclrpctatica or any of iu ",MidWi. 10 cxmduct lDy portion Dr the 1"w,.. 01. th. Carporatbl or 'lAY
of'itl lubaicliaria. ,.

(tl) ··PaIr Muket Vl1lle" or i~ of the Ca%pom1cm's SUlClk: or allY clua ar IldAIbI11 mean tbe
...... 00Iiq Prlce for MOb • Ib.e fot Mcb d tbe,45 !DOlt raoeat • GO wbIaIa IIaIZCI ol'lmak of
we:h du.s or~ .11.111 blve beClIl tnded preced.lq the day 01.w~ raocioc ~ rodem.pdca IlWl be 1i\ItD
ptIISUUt to lAlbpartppll (b) ely) of dUa Alliclc FOtntTUNTH: prgvItW. Ao...", tbt If Iharu of
.taCk of aueb CI1uI or ICltI an Dot trIdecl em Illy aecurlti. acbup or m 6e Gftfoo~.rsaat.t.
"Fair Mlltket Value" Ihal.1 \Ie~ by the Boud of Direo1on bl pod faith.

(iii) .'ac.ma Pftce.. CD ay day _ tIIo NIpOftad oloIiq Wu'price or,i11 _ DO lAIOh we tab.
pJaoe, the aYlll'llF t:4 the repcm&d c:1clIlq hid ad asked prica aa. the priDdpa1 URi_ Statu~
exclwlle~ UIIdcr til. Sec:midellUc"u,e Ae1 of 19)4... uac..ded, a. wlaleh neb Itock iI
liatecL or If web .toek it DOt Hated OIl ., IUCb aebaqe, the bi,Pelt c1c:lIiq 1I1e:t price or bid quMa_
for IlICIl .todc em IJlc NILIliIq Natioul' Marbt ell' aDT I)'ItoID flIca fa 11M, or U' DO~ pricc.I or
quot&1iou are • ..uabJ., the fair awbt ¥&luc 011 the day ID ll'ludaD u~ by Gae BoIrd of
Dinc10rI ill~Ialtb.' .,

(j.,) MRcdamptioa Dat." Iba11 mea the due tbtec1~ tbc loud of DJncIon for the l"ClCIcmptioIl of
allY ah&Nt of stock of the Corpon.tion puftlWlt to thiI J.nic1c FOUR.TEENni.

I
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(v) .....asptkIIl Seem.." UI11I1M1D Ill)' Mbt or tqIIiIy MCa.rt1iII of me Corporadoa. lilly or iu
Illbaidianea or uy other~ or uy oombiuciQll tHreOl. blYiq Nab ... ud caaditicla& as
Ihall be approved by tJae Baud of DIre«Oll aad whicll, ICipm« with lay auII to be paid u pan or tile
r__pUoIl pric&, ill 111, opiDioA or _ lIldicaIJly recoplPd iPwaat IIuItbII 6rm II1ecad by the
Io&ni or Dinc=a (wbich me)' '- & 6zm wIUdl pnMda Gtlw~ baIdq.~. or omu
..me. to 1:ba Corp:n1:icm) I baa a val1Io" at the time IlOdce of NdImpdoIl is PWlIl p1UIVo&Ilt lO
.ubparqrapJl ~) (iv) of WI Azticle FOUl.TEEN'IH, at iea&t eq'llSl 10 me pdoe teepain:cl to be pUt
p1IftIIUt ID IlIbp..,rapA (bHi) ofm» Anide FOURTEENlH (unmiq. m1M cue orle+mptian
S.~uriu.. to be publicly na.d, such Jledc:mptioD s.cuthics MI'C fIaUy cIiICZlbliteel IIIId 1Ubjec:c 0G1y to
natmal tradiq activitY).

·-······T-·-~- .... ····... --··· -

** TOTAL PI=lGE.014 **



State ofDelaware

Office of the Secretary of State PAGE 1
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STATE OF OELAUARE
SECIl£TlIRY OF STATE

DIVISION Of CORPORATIONS
FILED 11:10 A~ 12/21/1994

9~~2S7193 - 228)439

tJSA MOBILE: COMMUNICATIONS HOLOlNOS, INC.

CBR.TIP'ICA'1'i: OF AMmmM2NT
Of

RESTATKD CER.TIPI~TB 0' INCOR.PORATION

USA Mobile Communication. Holdini8, Inc., a
corporation organized and exi.~1n9 under the General
Corporation Law of the State of Delaware (the "Corpora
tion") ,

DOES HERBBY CBRTIFY

FIllST: 'l'bat at a meeting of the Board of
Cirector. of the Corporation, re.olution. were dUly
adopted .etting forth propo.ed amendment. ot the Reaeated
Certificate of Incorporation of tbe CorporatioD, declar
ing B~ch amendments to ~e advisable and directing that
8uch amendments be pre••nted to the stockholder. of the
Corporation for consideration thereof. The resolutions
.atting forth the propoeed amendments are &s fo:lowl:

RBSOLVED, that the Restated Certificate of
Incorporation of the Corporation, subject to the approval
of the etockholdere, be amended by adding a new Article
Twelfth which shall he and read .e tollows:

"TWELP"1'H:

Notwithatanding any o~her provision of this
Restated Certificate of Incorporation to the contrary,
out.tanding ahares of atoek of the Corporation .hall
alway. be subject to redemption by the Corporation, by
&ctiOD of the Board, if ill the juagment of the Board such
action should be taken, pur8uant to Section 151 (b) of the
GeL or any other applicable provision of law, to the
extent nece••ary to prevent the lOl8 or .ecure the rein
statement of any license or franchise from any governmen
eal agency held b/ the Corporation or any of its .ubsid
iarie8 to conduct any portion of the bUBine.. of the
Corporation or anJ of it. subsidiaries, which license or
franchise is conditioned upon 80me or all of the holders
of the Corporation'S stock possessing pr••cribed qualifi
cations. The terms and conditions of such redemption
shall oe .a tollowsl



(a) the redemption price of the shares to be
redeemed pursuant to this Article Twelfth shall be
equal to the lesser of (i) the Fair Market Value or
(iiI if such stock was purchased by a Disqualified
Holder within one year of the Redemption Date, such
Disqualified Holder's purchase price for such
shares;

(b) The redemption price of such shares may be
paid in cash, Redemption Securitiea or any combina
tion thereof;

Cc) if le8& than all the ehares held by Dis
qualified Holdere are to be redeemed, the shares to
be redeemed ehall be &e1ected in such manner aa
shall be determined by the Board, which may include
pro rata redemption, selection first of the most re
cently purchased Iharee thereof, selection by lot or
selection in any other manner determined by the
Boardi

(d) at least 30 days' written notice of the
Redemption nate ahall be given to the record holders
of the ahares selected to be redeemed (unless waived
in writing by any such holder), provided that the
Redemption Date may be the date on which written
notice shall be given to record holders if the cash
or Redemption Seourities necessary to effect the re
demption shall have been deposited in tru.t for the
benefit of such record holders and subject to imme
diate withdrawal by them upon surrender of the stock
certificates for their shares to be zedeemed;

(e) from and after the Redemption Date, any
and all rights of whatever nature that may be held
by the owner. of ahares selected for redemption (in
cluding without limitation any rights to vote or
participate in dividends declared on stock of the
same class or series as such shares) shall cease and
terminate and such owners thenceforth be entitled
only to receive the cash or Redemption Securities
payable upon redemption; and

(t) such other terms a~d conditions &8 the
Board shall determine.



Pre-Merger Ownership Chart
This chart depicts the ownership of only those MobileMedia subsidiaries that hold FCC licenses.

MobileMedia Corporation

100%

MobileMedia Communications, Inc.

100%

MobileMedia OP Properties, Inc.
MobileMedia Paging, Inc.
MobileMedia PCS, Inc.

100%

Mobile Communications Corporation of
America

100% 100% 89%

50%

MobileComm of the
Southwest, Inc.

50%

MobileComm of Florida, Inc.
MobileComm of Tennessee, Inc.

MobileComm of the MidSouth, Inc.
MobileComm Nationwide Operations, Inc.

MobileComm of the Southeast, Inc.
MobileComm of the Southeast Private J-

Carrier Operations, Inc.
MobileComm of the Northeast, Inc.

MobileComm of
the West, Inc.
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